
RECCRDATIONNO.

ALVORD AND ALVORD
ATTORNEYS AT LAW 5^^ TRANSpORTATj()N ggflp

1050 SEVENTEENTH STREET, NW vnuuniw
SUITE 301

WASHINGTON, D.C.
EUAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH- C ALVORD (I8B4) URBAN A LESTER

(202) 393-2266

FAX (202) 393-2156

E-MAIL alvoidlaw9aol.com

January 5, 2009

Anne K. Quinlan, Esq.
Acting Secretary
Surface Transportation Board
395 "E" Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Termination and Release,
dated as of January 2, 2009, a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document is a complete release and termination and relates
to the Lease and the Indenture previously filed with the Commission under
Recordation Numbers 17034 and 17034-A.

The names and addresses of the parties to the enclosed document are:
V

Lessee: CSX Transportation, Inc.
500 Water Street
Jacksonville, FL 32202

Lessor: Wilmington Trust Company, not in its individual
capacity but solely as Trustee
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001
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Tiustor: Bane One Equipment Finance, Inc
c/o JPMorgan Capital Corporation
10 South Dearborn Street. 12th Floor
Chicago, Illinois 60603-2003

Indenture Trustee: The Bank of New York Mellon
One Wall Street
New York, NY 10286

A description of the railroad equipment covered by the enclosed document
is:

800 Gondola Cars: CSXT 382000 • CSXT 382799

A short summary of the document to appear in the index is:

Memorandum of Termination and Release.

Also enclosed is a check in the amount of S41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours.

Edward M. Luria

EML/sem
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF TERMINATION AND RELEASE

TERMINATION AND RELEASE OF:
LEASE AGREEMENT; INDENTURE, MORTGAGE AND SECURITY AGREEMENT;

LEASE AND INDENTURE SUPPLEMENT NO. 1; INDENTURE AND LEASE
SUPPLEMENT AND FIRST AMENDMENT

Reference is made to (A) that certain Lease Agreement, dated as of September 1, 1990
(as amended, supplemented or otherwise modified, the "Lease"), by and between CSX
Transportation, Inc. ("Lessee") and Wilmington Trust Company (not in its individual capacity,
but solely as "Lessor"), (B) to that certain Indenture, Mortgage and Security Agreement, dated as
of September 1, 1990 (as amended, supplemented or otherwise modified, the "Indenture"), by
and between Lessor and The Bank of New York Mellon (successor to Mercantile-Safe Deposit
and Trust Company) ("Indenture Trustee") and (C) to that certain Trust Agreement, dated as of
September 1, 1990 (as amended, supplemented or otherwise modified, the "Trust Agreement",
and, together with the Lease and the Indenture, each an "Agreement"), by and among Lessor and
Bane One Equipment Finance, Inc. ("Trustor").

The Lease was recorded with the Interstate Commerce Commission (now known as the
Surface Transportation Board ("STB")) on September 27, 1990, under recordation number
17034. The Indenture was recorded with the STB on September 27, 1990, under recordation
number 1703 4-A. Lessor, Lessee and Indenture Trustee are parties to that certain Lease and
Indenture Supplement No. 1, dated as of September 27, 1990 (the "Supplement No. 1"), as
recorded with the STB on September 27, 1990, under recordation number 17034-B. Lessor,
Lessee and Indenture Trustee are parties to that certain Indenture and Lease Supplement and
First Amendment, dated as of January 29, 1991 (the "Supplement and Amendment", and
together with the Lease, the Indenture and the Supplement No. 1, the "Recordings", and each, a
"Recording"), as recorded with the STB on January 29,1991, under recordation number 17034-
C. The Recordings are all with respect-to the railcars identified on Schedule A hereto.

The undersigned parties do hereby give notice of the termination of the Lease, the
Indenture and the Trust Agreement as provided under the terms of a certain Termination and
Release Agreement, dated January 2, 2009 (the "Termination Agreement"), among Lessee,
Lessor, Trustor, Indenture Trustee and Guarantor (as defined therein).

Effective as of 5:00 p.m. EOT on the date hereof, (i) with respect to the Lease, Lessor
does hereby release Lessee from, (ii) with respect to the Indenture, Indenture Trustee does
hereby release Lessor from, and (iii) with respect to the Trust Agreement, Trustor does hereby
release Lessor from, each and all of its obligations and any claims and demands of every kind
and nature, known and unknown, suspected and unsuspected, disclosed and undisclosed, arising
out of or in connection with the respective Agreement, each of which is hereby terminated;
provided, however, that as specified in the Termination Agreement, (i) with respect to the Lease,
Lessor does not release Lessee from, (ii) with respect to the Indenture, Indenture Trustee does
not release Lessor from and (iii) with respect to the Trust Agreement, Trustor does not release

\6876363.1



Lessor from, any obligations, claims or demands arising from indemnifications or liabilities
contained in the respective Agreement, which, by their respective terms, expressly survive the
expiration or termination of the respective Agreement.

[Signature Page Follows]

V687S3H.1



The parties hereto authorize the recordation of this instrument with the Surface
Transportation Board in order to give effect to the foregoing.

Dated: January X, 2009

CSX TRANSPORTATION, INC.,
as Lessee

By:
Name:
Title: Vf>

Memorandum of Termination and Release



WILMINGTON TTttJSJCOMPANY,
not in its individuql*caj)rfcity, but solely as Owner Trustee

By:
Name: A
Title: Httbert J. Perkins

Vice President

Memorandum of Termination and Release



BANC.ONE EQUIPMENT FINANCE, INC.,
as Trustor

By.
Name:
Title: \AV-P

Memorandum of Termination and Release



THE BANK OF NEW YORK MELLON,
not in its individual capacity, but solely as Indenture Trustee

rl' <•By:
rnANOAM.FERRERA

Memorandum of Termination and Release



STATE OF )
) SS

COUNTY OF )

On this VJ*rday ofDfe,, 2008, before me.
personally appeared in the City of "3ftdaw\Ui'(ie- . State of _
•rater K. Pi. ilia _ , to me personally known (or proved to me on the basis

of satisfactory evidence), who being by me duly sworn, says that she/he, is the
VA'ce. TWajete-rvf" of Q^fcra4f/vv«t -towy^ factory) that the foregoing

instrument was signed and sealed on behalf of said corporation, and she/he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
corporation.

I certify under PENALTY OF PERJURY under the laws of the State of
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

[NOTARIAL SEAL]

My commission expires:

Memorandum of Termination and Release



STATE OF
\ QO

COUNTY OF

On this 12. day o.
personally appeared in the City of t~>»i<*»«m.k-«N . State of

, to me personally known (or proved to me on the basis of
says that she/he is the

, that the foregoing instrument
was signed and sealed on behalf of said corporation, and she/he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

I certify under PENALTY OF PERJURY under the laws of the State of
_ that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

[NOTARIAL SEAL]

My commission expires:.

PATRICK A. KANAR
Notary Public - State of Delaware
My Comm. Expires April 1,2010

Memorandum of Termination and Release



STATE OF Illinois

COUNTY OF Cook

)
) SS
)

On this is day of Dec. 2008, before me, Jean M. Rohr ,
personally appeared in the City of Chicago , State of Illinois
.Marie Y. Martinez _, to me personally known (orproved to me on the basis

of satisfactory evidence), who being by me duly sworn, says that she/lie is the
Vice President of Bane One Equipment Finance, Inc that the foregoing

instrument was signed and sealed on behalf of said corporation, and she/he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
corporation.

I certify under PENALTY OF PERJURY under the laws of the State of
Illinois (hat the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

7 Notary Public

[NOTARIAL SEAL]

My commission cxpircs:_

OFFICIAL SEAL
^ JEANMROHR
WMRVPUBUC-

Memorandum of Termination and Release



STATE OF

COUNTY OF

)
) SS
)

On this / P day o
personally appeared in the City of

2008, before me,
Toe£ , State of Nfjd

evidence), who J
t to me personally known (or proved to me on the basis

by me duly sworn, says that she/JwTs the
that the foregoing

instrument was signed and sealed on behalf of said corporation, and she/he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
corporation.

J certify under PENALTY OF PERJURY under the laws of the State of
r 0*?*— - that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Publi

[NOTARIAL SEAL]

My commission expires:_

CARLOS R. LUCIANO
Notary Public. Stale of New York

No. 41.4765897
_ Qualified in Quean* County
Commbrion Explrai April 30,2010

Memorandum of Termination mid Release



SCHEDULE A

Rail Equipment Schedule

LIST OF RAIL EQUIPMENT

(see attached)
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" 3329'
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
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CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

'CSXT ..
jCSXT
icsxT
!CSXT

~JCSXT
VCSXT"
.CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

'.CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

=CSXT
;.CSXT .
.CSXT i
'CSXT' ' :
•CSXT
CSXT
'csxt
CSXT'
CSXT
CSXT
CSXT
csxt
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT '

TOSBl&QcBOemi^^
382000 . Gondola 1969
382001 Gondola 1989
382002 Gondola 1989
382003 Gondola 1989
382004 Gondola 1989
382005 Gondola 1989
382006' .Gondola 1989
382007 '. ' ' Gondola 1989
382009 I ! IGond'ola- jJ989
382010" ™[7~ }" JGondola "i1989"'
382012 ; [ Gondola .1989
382013 • ' : " iGondoia -.1989
382015 i , TOondola '1989
382016 Gondola 1989
382017 ' Gondola 1989
382018 Gondola 1989
382019 Gondola 1989
382020 Gondola 1989
382021 Gondola 1989
382022 Gondola 1989
382023 Gondola 1989
382024 .Gondola 1989
382026 'Gondola ' 1989
382026 ' Gondola 1989
382027 Gondola 1989
382028 Gondola 1989
382029 Gondola 1989
382030 ' Gondola 1989
382031 Gondola 1989
382032 .'Gondola 1989
382034 ~ ' • .Gofidbla ' 1989
382036 = " " •; Gondola" " .'1989'
382037 .'Gondola 1989
382038 " '; JGondola ' 1989
382039 • •• (Gondola 1989
3820"40 '•" ' " ,'Gohdola ' 1989 '
382041 ' -Gondola 1989 '
382042' ' ' Gondola 1989
382643 'Gondola 1989
382044 ' -'Gondola 1989
382045 Gondola 1989
382046 ' Gondola 1989
382047 Gondola 1989
382048 'Gondola 1989
382049 ' Gondola 1989
382050 Gondola 1989
382051 Gondola 1989
382052 Gondola 1989
382053 Gondola 1989
382054 Gondola 1989
382055 Gondola 1989
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3329
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CSXT
CSXT
CSXT
CSXT

' CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

'.CSXT
.'CSXT

" "csxf
SCSXT
;CSXT
CSXT

'CSXT
'csxt'
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

•CSXT
CSXT
CSXT
CSXT
CSXT

•CSXT
'.CSXT
ICSXT

""ICSXT" '
JCSXT
ICSXT
'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382056
362057
362058
382059
382060
382061
382062
382063 '
382064
382065
382068
382067
382068
•382069
.382070
1382671 ',
1382072 " ~
J362073_ J. ^ J_

"!38'2077 "":"" i"
;3B2078 '
'382079
'382086
"382081 -
382082
382083
382084
382085
382086
382087
382089
382091
382092
382093
382094
362095
382096
382097 ' ' i

.382098 " {.
7382099"'. " i

,lj3]!l1.5P .._.~!T" -~-" . ~ .L " " "

"I382T02 " " ;

•382103
382104 "
382105
382106
362107
382108
382109
382110 •
382111

Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
.Gondola
Gondola
Gondola

.Gondola

.Gondola
i Gondola
iGondola
JGond"ola__
j Gondola "
] Gondola
; Gondola
•Gondola
'Gondola
Gondola
.Gondola
Gondola
•Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

(Gondola
J"Gondola

.. _i.G_°!3d5!§

... _L'""L?I!dS1?, _
""'jGondola'"

'Gondola
[Gondola
.Gondola
Gondola •
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1969
1989

' 1989
' 1989
;1989
"1989
";i'989

'1989
1989

.1989
'1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

J989

TlM? "
;1989
1989"
1989
1989
1989
1989
1989
1969
1989
1989
1989
1989
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3329

' 3329
3329
3329
3329
3329

' 3329
3329 '
3329
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3329
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3329

iCSXT
"" :CSXT"

;CSXT
.CSXT
CSXT
C'SXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
;csxt
CSXT

'•CSXT
Ics'xT

Tcsxt
'csxf
CSXT

'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

iCJSXT
'CSXT
'csxf
"'CSXT '
'CSXT
CSXT
CSXT

j3§2ii2/__r _;
1382113 ~]

"I382114" '. :'
';3B2iis

382116 •
362118
382119
382120 '
382121
382122
382123 .

.382124
r382125
382128 :

382127
382128
•382129
382130
382131
382132
382133
•382134

'•382135
J382138
J382137 • ;
F382138 "i .
'382139 ";

' "382140
'382141 ' ' .
•382142
382143
382144
382145
382146

• 382147
382149
382150
382151
382152
382153
382154
382155
382156
382158
382159
382160
!382iei :" ;'
•382162 '•" ' ' !

'T382163 1
" 382164

382165
382166

JGondola
~ "Tajndoto

j Gondola,
'Gondpla
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

.Gondola
Gondola
Gondola

•Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

•Gondola
'Gondola
•Gondola
iGondola
^Gondola
Gondola
Gondola
'Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

jGondola
"_ "jOondola

[Gondola
'Gondola
[Gondola
Gondola
Gondola
Gondola

1989
'"1989

"1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

"1989
1989
1989
1989
1989
1989
1989
1989

'1989
'1989
1989
1989
'1989
1989
1989

'1989
'1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

'.,'1989
1 1 989
!l'9~89

"[1989
' 1989
' 1989

1989
1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

' 3329'
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

:CSXT
. jcaxr .

'CSXT
" "}CSXT~"ICSXT'~"

'CSXT
-CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
'CSXT
CSXT
CSXT
CSXT

•CSXT
CSXT

'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382167
382168
382169
382170
382171
382172
382173 '.

Gondola 1989
Gondola 1989
Gondola ' 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989

382174 ' ', i Gondola ""'1989
..382175" ; ' " 1 "
;382i76 [ i 1
b82178 J i

~"I382179~"" f ;'

Gondola 1989
Gondola '1989
Gondola" " -'1989
G"ondo7a""r1989"

1382180 ': ',' ' 1 Gondola '1989
;382181 ' ;

382182
382183
382184
382185
382186
382187
382188
382189
382190
382191
382192
362193
382194
382196
382197
362198
•382199
•382200
:382201

Gondofa 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola 1989
Gondola "1989

382202 : Gondola 1989
382203 Gondola 1989
382204 ' Gondola '1989
382206 ' "Gondola 1989
382208 ' Gondola 1989
382209' Gondola 1989
382210 ' ' Gondola 1989
382211 ' Gondola 1969'
382212 Gondola '1989
382213 • Gondola 1989
382214 Gondola 1989
382215 Gondola 1989
382217 Gondola 1989
382218 Gondola 1989
382219 Gondola 1989
382220 Gondola 1989
382221 Gondola 1989
382222 Gondola 1989
382223 Gondola 1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329.
"3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329 •'
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

.CSXT
CSXT'
CSXT

.CSXT
CSXT

' .'CSXT
'CSXT
CSXT
CSXT
CSXT

.CSXT
CSXT
CSXT
CSXT
'CSXT .
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

'CSXT
.CSXT
•CSXT
;CSXT
:CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382224
382225
382226
382228
382229
382230
382231
382232 '
382233
382234
382235
382236
382238
.382239 •
382240
•382241
J382242 '
;382243 '•
382244 '
382245
382248
382247
382248
382248
382250
382251 ' .
382252
382253
382254

' "382255
382256
382257
382258
382259
382260
382261
.382262
'382263
=382264
•382266 •
382267

' !382268
J382269
382270"
382271
382272
382273
382274
382275
.382276
382277
382279

Gondola
Gondola

. Gondola
'Gondola
Gondola

.Gondola
Gondola
Gondola

, Gondola
'Gondola
Gondola
Gondola
Gondola
Gondola
'Gondola
Gondola

• ; Gondola
1 ' ' iGondoia

_' Gondola.
"•Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

'Gondola
.Gondola

i '-Gondola
iGondoia
, Gondola
"Gondola
.Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

1989
1989
1989
1989

~ 1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

: 1*989
'1989

"1989 '
1989
'1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

'1989
1989
1989
1989

'1989
1989

'1989
'1989
1989
1989
198~9
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329'

' 3329
3329
3329
'3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329 '
3329'
3329
3329
3329
3329
3329

ipSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

-C8XT
'CSXT
'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

/CSXT
ICSXf
ICSXT
ic's'xt
•CSXT' '
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

'CSXT
CSXT

'CSXT
CSXT'
CSXT

'CSXT
CSXT

1382280 r
:382281 :

7382283'
'382284
382285
382286
382287
382288
382289
382290
382291
382292

•382293
382294 '
382295
382296
382297
382298
382299
382300
382301
382302

J382303
\aHa04 "^
(382305 |
•382308" ~!
-382307 r

•382308 "
'382309
382310
362311
382312
382313
382314
382315
382318
382317
382318
382319
382321
382322
382323
382324

.382325
382326

"!382327' • '
•382328 :
'3*82329
,382330
•382331 '
382332
382333

± .Gondola
!' ' ""•Gondola
.; Gondola

Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
'Gondola
^Gondola
'Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

: iGondola
1 •Gondola

i Gondola
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ELuria@aol.com To saddlerb@stb.dot.gov, regena.smith-bernard@stb.dot.gov

01/05/2009 10:47 AM cc AlvordLaw@aol.com

bcc

Subject Recordation 17034-D, filed January 2,2009 at 3:30 pm .

Barbara (and Regena),

Here is the filing we made with you Friday at 3:30 pm re the termination of a CSX lease financing. We
did OCR on the attached.

.Best-Ed

****************

Robert W. Alvord, Esq.
Edward M. Luria, Esq.
Alvord and Alvord
Suite 301,1050 17th Street, N.W.
Washington, DC 20036-5556
Tel: 202-393-2266
Fax:202-393-2156
Ed's cell phone: 202-904-5860
Email: alvordlaw@aol.com

CONFIDENTIALITY NOTICE: This message, and any attachments, may contain information which may
be confidential and privileged. Unless you are the intended addressee, you may not use or disclose the
contents to anyone. If you have received the message in error, please phone or email the sender and
delete the message, attachments'and all copies. Thank you. .

U.S. TREASURY CIRCULAR 230 NOTICE: No tax discussion in this message (or attachments) is
intended to constitute a formal tax opinion that can be relied upon to avoid any tax penalties that may be
imposed by the IRS.

Stay up-to-date on the latest news - from fashion trends to celebrity break-ups and everything in between.

17034-D.pdf



ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W
SUITE 301

WASHINGTON, D.C.
ELIAS C ALVORB (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1904) URBAN A. LESTER.

(202) 393-2266

FAX (202) 393-2156

E-MAIL alvotdlawOaot.com

January 5,2009

Anne K. Quinlan, Esq.
Acting Secretary
Surface Transportation Board
395 "E" Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Termination and Release,
dated as of January 2, 2009, a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document is a complete release and termination and relates
to the Lease previously filed with the Commission under Recordation Number
17034.

The names and addresses of the parties to the enclosed document are:

Lessee: CSX Transportation, Inc.
500 Water Street
Jacksonville, FL 32202

Lessor: Wilmington Trust Company, not in its individual
capacity but solely as Trustee
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001



Anne K.,Quinlan, Esq.
January 5, .200.9,
;Page*-2

Truston Bane One Equipment Finance, Inc.
c/o JPMorgan Capital Corporation
1*0 South. Dearborn Street,. 12th Floor
Chicago, Illinois 60603:-2003

Indenture Trustee: The.Bank'pf ;New York Mellon
One Wall Street
New York, NY 10286

.A description of :the:raiiroad equipment covered by the enclosed document
is:

800 Gondpla^Gars: CSXT 382000 - CSXT 382799.

A short, summary of.the documentto appear in the index is:

Memorandum-of Termination and Releas .̂

Also enclosedjis aTcheck in the amount of $41,00 payable to the order of
the Surface transportation Board covering. the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersjgned.

Very trulyyours,

Edward M. Luria

EMUsem
Enclosures



MEMORANDUM OF TERMINATION AND RELEASE

TERMINATION AND RELEASE OF:
LEASE AGREEMENT; INDENTURE, MORTGAGE AND SECURITY AGREEMENT;

LEASE AND INDENTURE SUPPLEMENT NO. 1; INDENTURE AND LEASE
SUPPLEMENT AND FIRST AMENDMENT

Reference is made to (A) that certain Lease Agreement, dated as of September 1, 1990
(as amended, supplemented or otherwise modified, the "Lease"), by and between CSX
Transportation, Inc. ("Lessee") and Wilmington Trust Company (not in its individual capacity,
but solely as "Lessor"), (B) to that certain Indenture, Mortgage and Security Agreement, dated as
of September 1, 1990 (as amended, supplemented or otherwise modified, the "Indenture"), by
and between Lessor and The Bank of New York Mellon (successor to Mercantile-Safe Deposit
and Trust Company) ("Indenture Trustee") and (C) to that certain Trust Agreement, dated as of
September 1, 1990 (as amended, supplemented or otherwise modified, the "Trust Agreement",
and, together with the Lease and the Indenture, each an "Agreement"), by and among Lessor and
Bane One Equipment Finance, Inc. ("Trustor").

The Lease was recorded with the Interstate Commerce Commission (now known as the
Surface Transportation Board ("STB")) on September 27, 1990, under recordation number
17034. The Indenture was recorded with the STB on September 27, 1990, under recordation
number 17034-A. Lessor, Lessee and Indenture Trustee are parties to that certain Lease and
Indenture Supplement No. 1, dated as of September 27, 1990 (the "Supplement No. 1"), as
recorded with the STB on September 27, 1990, under recordation number 17034-B. Lessor,
Lessee and Indenture Trustee are parties to that certain Indenture and Lease Supplement and
First Amendment, dated as of January 29, 1991 (the "Supplement and Amendment", and
together with the Lease, the Indenture and the Supplement No. 1, the "Recordings", and each, a
"Recording"), as recorded with the STB on January 29, 1991, under recordation number 17034-
C. The Recordings are all with respect to the railcars identified on Schedule A hereto.

The undersigned parties do hereby give notice of the termination of the Lease, the
Indenture and the Trust Agreement as provided under the terms of a certain Termination and
Release Agreement, dated January 2, 2009 (the 'Termination Agreement"), among Lessee,
Lessor, Trustor, Indenture Trustee and Guarantor (as defined therein).

Effective as of 5:00 p.m. EOT on the date hereof, (i) with respect to the Lease, Lessor
does hereby release Lessee from, (ii) with respect to the Indenture, Indenture Trustee does
hereby release Lessor from, and (iii) with respect to the Trust Agreement, Trustor does hereby
release Lessor from, each and all of its obligations and any claims and demands of every kind
and nature, known and unknown, suspected and unsuspected, disclosed and undisclosed, arising
out of or in connection with the respective Agreement, each of which is hereby terminated;
provided, however, that as specified in the Termination Agreement, (i) with respect to the Lease,
Lessor does not release Lessee from, (ii) with respect to the Indenture, Indenture Trustee does
not release Lessor from and (iii) with respect to the Trust Agreement, Trustor does not release

\6876363.l



Lessor from, any obligations, claims or demands arising from indemnifications or liabilities
contained in the respective Agreement, which, by their respective terms, expressly survive the
expiration or termination of the respective Agreement.

[Signature Page Follows]

\6876363.1



The parties hereto authorize the recordation of this instrument with the Surface
Transportation Board in order to give effect to the foregoing.

Dated: January JX,2009

CSX TRANSPORTATION, INC.,
as Lessee

By:
Name: 72 >a^ ieL M i lif
Title: VP

Memorandum of Termination and Release



WILMINGTON TRUSTCOMPANY,
not in its individuajf agacity, but solely as Owner Trustee

By:
Name: 7\
Title: Hubert J. Perkins

Vice President

Memorandum ofTermination and Release



BANG ONE EQUIPMENT FINANCE, INC.,
asTrustor

-By:
Name: ' l4^lMUe V.
Title:

Memorandum of Termination and Release



THE BANK OF NEW YORK MELLON,
not in its individual capacity, but solely as Indenture Trustee

By: \A^~* — >t- 'TZux^— - _

rnANCAM.FEHRERA
n"e:

Memorandum of Termination and Release



STATE OF )
\

COUNTY OF )

On this U*-day ofT>ft^. 2008, before me, *5^pxuvi'e^
personally appeared in the City of tSa.cjC3oiM>tHe, . State of 13w_
reJcr K. M.iQ.3 _ , to me personally known (or proved to me on the basis

of satisfactory evidence), who being by me dulysworn, says that she/he, is the
V/rce. 'TW.sigk.rvf- of (Q.pera4t/v\<i -&***, ̂ COLCxxf that the foregoing

instrument was signed and sealed on behalf of said corporation, and she/he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
corporation.

I certify under PENALTY OF PERJURY under the laws of the State of
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

[NOTARIAL SEAL]

My commission expires:

Memorandum of Termination and Release



STATE OF
) SS

COUNTY OF

On this n day of Dff<200f. before me. /
personally appeared in the City of jjtl«*i.<ui^r*\ . State of

"It 3. Perkins »to me P6180"̂  known (or proved to me on the basis of
,-whn hBingJhy meidttlygamnysays that she/he is the

of (A/T C> , that the foregoing instrument
was signed and sealed on behalf of said corporation, and she/he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

I certify under PENALTY OF PERJURY under the laws of the State of.
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

[NOTARIAL SEAL]

My commission expires:

PATRICK A. KANAR
Notary Public - Stats of Delaware
My Comm. Expires April 1,2010

Memorandum of Termination and Release



STATE OF Illinois

COUNTY OF Cook

)
) SS
)

On this is day of Dec. 2008, before me, Jean M. Rohr ,
personally appeared in the City of Chicago , State of Illinois ,

Marie Y. Martinez j to me personally known (or proved to me on the basis
of satisfactory evidence), who being by me duly sworn, says that she/he is the

Vice President of Bane One Equipment Finance, Inq that the foregoing
instrument was signed and sealed on behalf of said corporation, and she/he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
corporation.

I certify under PENALTY OF PERJURY under the laws of the State of
Illinois that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

*jt#&L-,
^ N o t a r y Public

[NOTARIAL SEAL]

My commission expires:_

OFFICIAL SEAL
JEAN M ROHR

Memorandum of Termination and Release



STATE OF )
) SS

COUNTY OF )

, personally appeared in the City of A/ft*/ . ...,- . . ,
'•ffl-' fe.1/YA£f*-~ , to me personally known (or proved to me on the basis

bf satisfactory evidence), who being by me duly sworn, says that she/Jjels the
.ytCl fttf/&>fid: of iV£ PW/C-jf/fetrf fie£_t/lt#4Aji that the foregoing
instrument was signed and sealed on behalf of said corporation, and she/he acknowledged '^,
that the execution of the foregoing instrument was the tree act and deed of said
corporation.

A certify under PENALTY OF PERJURY under the laws of the State of
Y 0*7*—- that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

f

[NOTARIAL SEAL] CARLOS R. LUCIANO
Notary Public. State of New York

Qualified In Queans County
Commission Expires April 30,2010

My commission expires:

Memorandum of Termination and Release



SCHEDULE A

Rail Equipment Schedule

LIST OF RAIL EQUIPMENT

(see attached)



3329
3329
3329
3329
3329
3329
3329
3329
3329 "
3329
3329"""
3329"""
3329

'3329 "
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

" 3329'
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329.

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
ICSXT
iCSXT"
JCSXT

" iCSXT
"JCSXT

JCSXT
"cs'xf
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
.CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
'CSXT
,CSXT :

:CSXT
.CSXT
'CSXT'
'CSXT
CSXT
CSXT

'•CSXT'
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382000 Gondola 1989
382001 Gondola 1989
382002 Gondola 1989
382003 Gondola 1989
382004 Gondola 1989
382005 Gondola '1989
382006' .Gondola 1989
382007 ' ; ^Gondola "''1989"
382009" "j T" JGondoia ""|1989 '
382010' [ f JGondoia !1989~
3620"12 ; ' f ""Gondola" 1 989'"""
382013" ;' " " [ Gondola -1989
382015 i j iGondola 1989
382016 Gondola" "'1989
382017 Gondola 1989
382018 Gondola 1989 •
382019 Gondola 1989
382020 Gondola 1989
382021 Gondola 1989
382022 Gondola 1989
382023 Gondola 1989
382024 'Gondola 1989
382025 ' "Gondola' 1989
362026 Gondola 1989
382027 Gondola 1989
382028 Gondola 1989
382029 'Gondola 1989
382030 Gondola 1989
382031 .Gondola 1989
382032 ' 'Gondola 1989
382034 '.Gondola " 1989
382036 = " : Gondola" ' '1989
382037 . iGondola '1989
382038 ' ; iGondola' 1989
382039 . • ! Gondola 1989
3820~40 " ' " ) Gondola " "1989 "
382041 ' • -Gondola 1989
382042 " Gondola 1989
382043 Goiidbla 1989
382044 ' ' -Gondola 1989
382045 Gondola 1989
382046 ' Gondola 1989
382047 Gondola 1989
382048 Gondola "1989
382049 ' Gondola 1989
382050 Gondola 1989
382051 Gondola 1989
382052 Gondola 1989
382053 Gondola 1989 •
382054 Gondola 1989
382055 Gondola 1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329"
3329
'3329
3329'
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329"
3329~
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

.CSXT
CSXT

"""CSXT
iCSXT
CSXT
CSXT

"CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

•CSXT
iCSXT
;CSXT
{CSXT"
jCSXT
icsxf"
'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382056
382057
382058
382059
382060
382061
382062
382063
'382064
382065
382066
382067
382068
•382069
•382070
:382071 ;
{382072 ;
1382073 ; " j
•38~2076~ ". " "~ j

"V382077 j"~ r

'382078 *
382079
'382080'
382081
382082
382083
382084
382085
382086
382087
382089
382091
382092
382093
382094
382095
382096
382097
! 382098 ' I

7382099""' T " "'i"
J382io6 ! i
[3821 OT T' • y
:382162
•382103'
382104
382105
382106
382107
382108
382109
382110
382111

Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

.Gondola
Gondola
[Gondola
-Gondola

~ î ondpla^

{Gondola,
.Gondola
'Gondola
'Gondola
Gondola
Gondola
Gondola

•Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
.Gondola
Gondola

(Gondola

'Gondola
.[Gondola _
i Gondola
; Gondola
Gondola
.Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

1989
1989
1989

'1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989"

11989
"'1989

'"1989
T1989"
'1989
1989

.1989'
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

"1989
1989

' ;1989~
'1989

~7i'989
'1989
1989
198*9
1989
1989
1989
1989
1989
1989
1989



3329
3329
3329 .
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

JCSXT
":CSXt~"
' ':CS"XT '

jCS'XT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

"CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
ICSXT
•CSXT
'CSXT
iCSXT
•CSXT
'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

'CSXT
•CSXT
CSXT

'CSXT
"csxt
'CSXT
CSXT
CSXT

S382112 !"
'1382113 '" "
J3'82fi4 .
^382115
382116
382118
382119
382120
382121
382122
382123 .

.382124
'382125
382126 :

382127
•382128
382129
382130
382131
382132
382133
:382134

' '382135
j382136 ;
J382137 •
13821 38 !
F382i39 *

" -382140
382141

•382142
382143
382144
382145
382148
382147
382149
382150
382151
382152
382153
382154
382155
382156
382158
38*2159
382160
1382161 "'
!38~2i62" '.

"•38~2163
382164
382165
382166

! [.Gondola
"TGondbia"

: ;'Gondoia,
Gondola
Gondola
Gondola
Gondola '
.Gondola
: Gondola
Gondola
.Gondola
Gondola
Gondola

[Gondola
•Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

'.Gondola
; Gondola
; Gondola
i Gondola
TGondoia
^Gondola
.Gondola

: Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

^Gondola
^Gondola
: Gondola

"iGondola "
• '/ ' [Gondola ~

•Gondola
'Gondola
Gondola

1989
""1989
"1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

'1989
1989
1989
1989
1989
1989
1989

'1989
1989
1989
'1989
1989
1989
1989
1989

'1989
'1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
J989
j'1989
•1989
!1989
~1989
1989
1989
1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329"
3329
3329 '
3329

' 3329*
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

•CSXT
iCSXT
Icsxf

"]CSXT"
^SXT
"csxf
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
•CSXT
CSXT

'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382167
382168
382169
382170
382171
382172
382173
382174
382175"
TsziTB

'[3821 78
1382179
'382180
: 3821 81
"382182
382183
382184
382185
382186
382187
382188
382189
382190
382191
382192
382193
382194
382196
382197
382198
382199

••382200 '
:382201
382202
382203
382204
382206 "
382208
382209
382210
382211
382212
382213
382214
382215
382217
382218
382219
382220
382221
382222
382223

Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
(Gondola
I Gondola^
(Gondola"

"{Gondola""
"jGqndoia

Gpndola
.-Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola-
Gondola
Gondola
Gondola

•Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

1 Gondola
Gondola
Gondola
Gondola
Gondola
'Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

1989
1989
1989
1989
1989
1989
1989

"J1989
._J_989

"r1989
"""1989

"1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

'1989
1989
1989
1989
1989
1989

"1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

"3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
.CSXT
CSXT

'CSXT '
CSXT

.'CSXT
'CSXT

' 'CSXT
'CSXT '
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

' "csxf
•csxf
•'CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

382224
382225
382226
382228
382229
382230
382231
382232
382233
382234
382235
382238
382238
382239

:3~82240
382241

,'382242
i3~82243 >'
J382244" ':

382245
382246
382247
382248
382249
382250
382251
382252
382253
382254
'382255
382256
382257
382258
382259
382260
382261
382262

1 382263
1382264
.382266
362267
I382268'"
J382269
382270
382271
382272
382273
382274
382275
382276
382277
382279

Gondola
Gondola
Gondola
Gondola
Gondola
, Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
.Gondola
Gondola
Gondola
Gondola
; Gondola

\ ippjj?!?.
' ' - - • • .'GofJdoJa

Gondola
Gondola
Gondola
Gondola
Gondola
'Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

•Gondola
^Gondola
'Gondola
'.Gondola

•; !G°P^°ia
iGon'dola
; Gondola
Gondola
.Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola

1989
1989
1989
1989

" 1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

•1989
r1989
1989
1989

'1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

'1989
1989
1989
1989

J1989
•1989
'1989
ri"989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989



3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329'
33*29
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329" "
3329 "
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329
3329

'3329
3329
3329

,CSXT
,CSXT
=CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

"•CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
.CSXT
CSXT

:CSXT
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